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Seath Aapke.., Hamesha
—

NOTICE

NOTICE s hereby given that the 1% Extra Ordinary General Mecung (“1¢ EGM™) of the members of
Lss Kay Fincorp Limited (Erstwhile Fss Kay Auto Finance Povate Linuted) will be held on Tuesday 05
December, 2007 at 10:300 AM, w202 (Conference Hall) Second Floor, Adarsh Plaza, Khasa Koth
Circle, Jaipur-302001 Rajasthan) to reansact the following business:

SPECIAL BUSINESS:

I'T'E Q. 01:

I'n consider and, if thought fir, to pass, with or without modificanon(s), the followng resoluuon as a
Special Resolution:

“RESOLVED THAT pursuant 1o the provisions of Secuons 13, 14, 61 & 61 and other apphcable
provisions, if any, of the Companies Acr, 2013 (the *Aet’) read wath the Companies (Share Capital &
[Debentures) Rules, 2014 (including any stautory modification(s) or re-enactment(s; thereof for the tme
being in force), and Article No, 8 of the Articles of Association of the Company, and applicable
regulations and subject o all such approval(s), consent(s), permussion(s), sancniomis), if any, of
approprate srarurory, governmenlal and other authorities and departments in this repard and subject to
such condinon{s) and medicauon(s) as may be prescribed or unposed, while grannng such approval(s),
consent(s), pemmmssion{s) or sancrion(s), the existing Authonzed Share Capiral of the Company of
Rs.5,75,00,000/ - {Rupces Five Crore Seventy Five Lakhs) divided inro 430,000 {Four Lakhs Fifiy
I'housand) equity shares of Rs 100/ - each and 1,225,000 {One Lakh Twenty Five Thousand} compulsonly
convernble preference shares of Rs 100/- each be and is hereby reclassified into Rs.5,75,00,000/
{Rupees Five Crore Seventy live lakhs) dovided mto 573,000 (Five Lakhs Seventy Frve Thousand)
equary shares of Rs 100/ cach.

“RESOLVED FURTHER THAT pursuanr ro the provisions nf Section 13 and other applicable
provisions, if any, of the Act, read with the Companies (Tncorporanon) Rules, 2014 or any statutory
modificadon(s) thereol, the existing Clause V of the Memorandum of Associaton of the Company be
replaced with the following new Clause V:

“Ihe anrborized share capital of the company is Ra. 3,73,00,000/ - (Rupees L'ive Crore Seventy Five | akhs) divided into
5,75.000 (Five | akdic Seventy Five Thowsand) eqanty shares of Re 100/ - each.”

For ESS KAY FINCORP LIMITED
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“RESOLVED FURTHER THA'T the Board of Directors (hereinafter referred to as the ‘Board’,
which term shall include any Commuuee construted by the Board for this purpose or any person(s)
authorsed by the Board to exercise the powers conferred on the Board by this Resolution), be and are
hereby authorized to do all such acts, deeds and things and execute all such documents and wrirings, s it
may in irs absolule discrenon deem necessary or incidental thereto including paying such fees and
mcurnng such expenses in relaton thereto as 1t may deem appropnare and to file such documents,
forms, etc., as reguired with the regulatony /staturory authonues and authanse the officials of the
Company for the aforesaid purpose, as may be deemed fit to give effeer ro this Resoluton.”

1 2:

To consider and, I thoughr fit, to prass, wirh or without modificanon(s), the fnl]{m-':ing resolullon as a
Special Resolution:

“RESOLVED THAT pursuant to the provimons of Secuons 23, 42 and 62{1}(c}, of the Companies
Act, 2013, (the “Acr”), the Companies (Prospecrus and Alloument of Sceurines) Rules, 2014 and the
Companies (Share Capital and Debentures) Rules, 2014, and other applicable provisions, if any, of the
Act and other relevant rules made there under (including any staratory modification{s) or re-enactment(s)
thercof for the ume being in force), applicable rcgﬁi&_ﬁnﬂs of the Foreign exchange Management Act
“FEMA"), as amended from time to lme, and 1n .atci:?r-rdam.'t: with the provisions of the Memorandum
and Artcles of Associarion ol the Company and subject 1o receipt of consideration from: (1) Narwest
Venture Partacrs X — Mauritius; (2) Karma Holdings Mauritius Limited; (3) Baring Private Fquity India
AIF; and (4) Evolvence India Fund Il LTD {cumulatvely the “Investors” and indmadually an
“Investor”), consent of thc members of the Company be and is hereby accorded to the Board of
[Directors of the Company (hereinalter referred 1o az the “Board”, which werm shall be deemed 1o
include, unless the context otherwise requires, any commitice of the Board or any officer(s) authorized
by the Board to exercise the powers conferred on the Board under this resolution) o offer, issue, and
allot to the Investors, 80210 (Fighty Thousand Two Hundred and Ten) equity shares of face value of
INR 100 each, ar a price of 12,467.26 (Rupees Twelve Thousand Four Tundred and Sixty Seven and
Twenry 5ix 'aise) per equity share meluding premivm of INR 12,367 26 (Rupees Twelve Thousand
‘T'hree Hundred and Sixty Scven and T'wenty Six Paise) (“New Shares”) for an agpregaie subscription
poce of approximately INR 999998924060 (Rupees Nme Iundred and Nmery Nine Millon Nine
Hundred and Nmety Eight Thousand Nine Hundred and Twenry Four and Sixty Paise Only)
“Subscription Amount”), on private placement basis on such terms and condmons as menuoned In
the explanarory srarement herelo and in accordance with the table below:

For ESS KAY NCORP LIMITED
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Nuame of proposed No. of equity shares offered

Sharcholders to be allotted

Subscription Amounts

Morwesr Venture Partners X 34 468
Maurious 554304, 117 64
Karma Holdings Mauritios 4817 ]
Limured 00,05, 7091 .42
Barng Prvare Equiy  India 15,963 .
AIF 199,014.871.38
Cvalvence lndia Fund 11 LTD 14,962
186,535,144.12
Total Shares 80,210 99,99 98,924 6]

“RESOLVED FURTHER THA'T' the Board be and is hescby aurhorized to approve and record Lhe

allotmenr of the New Shares in accordance with the table above”

“RESOLVED FURTHER THAT the Equity Shares to be issued and allarred putsuant teo this
reselution shall be subject o the provistons of the Memoranduin and Armicles of Association of the
Company and shall eank partpacsy with the exising equity shares of the Company in all respocts.”

“RESOLVED FURTHER TIHAT pursuant to the provisions of the Act, the drafl povate placement
offer letter in Form PAS-4 along with applicaton 1'1':rrn.15, pursuant o which the offer or invitarion o
subscobe o the New Shares of the Company will be made, copies of which are laid down befare the
meetng and imualed by the Chairman for the purpose of identilication, be and is hereby approved, and
consent of the members is hereby accorded for the issuance of the same o the Purchaser and cach of
the Nominee Shareholders, invining them to subscrnbe 1o the aforementioned New Shires in proportion
o the table above”

“RESOLVED FURTHER THAT RBIL Bank be and 15 hereby appointed as an Authorzed Dealer
tor the purpase of this privale placement through whom the Forcign Direcr Invesument (“FDI”) he
received by rhe Company as per the Poreign Exchanpe Management Acr (“FEMA™ and all the

applicable rules/ reguladons of the Reserve Bank of India”

“RESOLVED FURTHER THAT the monies received by the Company from the Investors for
subscription o the New Shares by the Invesrors in accordance with the rahle ahove pursuant to this
privare placement shall be kepr by the Company i a separate bank account of the Company wich RBL
Bank and shall be utilized by the Company 1n accordance with Section 42 of the Act”

For ESS KAY FI“CDRF‘ LIMITED

Hamezha
——

A% %”“" =7 £SS KAY FINCORP LIMITED

(Formerly Known oz ESS KAY AUTO FINANCE PYT, LTD )
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“RESOLVED FURTHER THAT any of the Dirccrors or Company Scerctary of the Company be and
are heeeby severally authorized Lo file all the relevant forms and ancillary decuments in relation thereof
with the relevant Registrar of Companies, the relevant authorized dealer bank and Reserve Bank of India
(including but not limired ro filing the Forms PAS-3, PAS-4, PAS 5 and rhe FC-GPR), and to take such
steps and o do all such other acts, deeds, matrers and things as it may deemn it and appropriate and give
such dirccnions/ instructions as may be necessary to settle any question, difficulty or doubt thar may arise
in regard o offer, issuc, allorment of the New Shares.”

By Order of the Board of Directors

Tor Fss Ka}' l*'im_'m'p Tamited

(Frstwhile Iss Kav Auto Fiog -éiﬂ'mw Larmured)
For ESS KAY FJNCORP LIMIT

Company Secretary

Anagha Bangur

Company Secretary

Place: Jaipur

Dare: 02 Decembicor, 2017
Repistered Office:

Go1-2, NEW MARKET

KIASA KOTHI, JAIPUR -302001
CIN: U6S923R] 1994 T C009051
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NOTES:

-

A member, enuded 1o arrend and vote ar the Annual General Mecung (“AGM/meeting”) 15 entted
to appoint a proxy to attend and vore on a poll instead of himself/herself and the proxy need not be
a member of the company. Proxy forms in order 1o be cffective should be duly stamped, filled,
signed and must be received ar the registered office of the Company not less than 48 hours before
commencement of the meetng. A person can act as a proxy on behalf of members not exceeding
fifty and holding i the aggrepate not more than 1% (Ten Percent} of the rotal share capiral of the
Company carrving voung nghrs. A member holding more than 1076 (Ten PPercent) of rhe total share
capital of the Company carrying voting rights may appoint a single person as proxy and such person
shall not act as a proxy for anv olher person or shareholder.

Shareholder Queries:

In case the sharcholders” have any query relating to the Resolution ar about the operatnons of the
Company, you are requested 1o send the same’ o the Company Secretary ar the Regisiered Office of
the Company at least 7 (Seven) days before the date of Annual General Meenng so that the
information can be made available at the mecting,

Members/proxies should bring the attendance ship duly filled in along with the copy of annual
report for atrending the EGM.

Members are requested tor

Nonfy the change in address if any, wath Pin Code numbers immediately to the Company.

Quote their Regd. Folio Number/DP and Client T Nos. i all their correspondence warh the
Company or its Regstrar and Share Transfer Agent (R1TA).

In casc of point holders atending the Meenng, only such joint holder whao s higher in the order of

names will be entitled o vore,

Corporate Members intending 1o send their authorized represenranves o attend the Mecnng
pursuant to Secuon 113 of the Companies Act, 2013 are requested to send a duly cerufied copy of

For ESS KAY F NCORP LIMITED
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the Board Resolution autharizing their representative(s) o atiend and vote on their Lehalf at the
FOM,

The Register of Directors and key managerial personnel and their sharcholding maintained under
section 170 of the Companies Act, 2013 and the register of Contracts/ Arrangements in which the
Directors are intercsied, maintamned under secrion 189 of Companies Act, 2013 wall be available for
inspecton by the members ar the EGM.

All the documents referred to i the Notice and explanatory statements are open for inspection at
the Registered Ottice of the Company oo all working days from 10 AM 10 3 PM upto the dare of
LGN,

The Securiuies and Exchange Board of India (SEBI) has mandared the submission of Permanent
Account Number {PAN]) by every paruapant m secuntics market. Members holding shares in
electrome form are, therefore, requested o submit their PAN 1o their Depository Parucipants with
whom they are mainraining thew demar accounts. Members holding shares in physical form can
submit their PAN details 1o the Company / RTA.

Members who hold shares in physical form in m‘;ﬂupi:: folios in identical names or joint accounts in
the same order of names are reyuested o send the share ceerificates to the Company’s Regnstrars and
Share Transfer Agents, (RT'A), for consolidanen of such folios into a single folio.

l'he Members may conract their respecnve depository participants for making nominations as
permutted under Secnon 72 of the Companies Act, 2013

. Members are requested 1o send thewr demar/remat applicauons, request for share transfers,

inomanon of change of address and other correspondence o the Company's RTA:-

Regisrrar & Securities Transfer Agent:

Bigshare Services Privawe Limired

E-2/3, Ansa Indusinal Eseare Saki ¥ihar Road
Saki Naka Andher (Toasr) Mumba 400 072
Mail ID:- babu@bigsharconline.com

Contact: 022 4013 (289

For ESS KAY FINGORP LIMITED

B

ESS KAY FINCORP LIMITED

Foermerty Knoan as ESS KAY ALUTO FINANGE PVT LTD.)

Regd. Office : G 1-2, New Markel, Khasa Kothi, Jaipur-302001
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13 The Notice of lst EGM will be displaved on rhe wehsite of rhe Company  al .
hitp:/ /www.skfinin/index.php and rhe other requirements as applicable will be duly complied with.

I4. The Members who have nol regisiered their cmail address so far, arc requested to register their e-
mail address for receiving all communications including Annual Reporr, Notices, Circulars, ete. from
the Company electronically. For any communication, the sharcholders may also send requests o the
Company Secrelary at [anagha bangue@skfinin].

15, The route map showing the direction o reach the venue of AGM is artached at the end of the
Report. :

By Order of the Board of Direciors
For Ess Kay Fincorp Limited
{Erstwhile Ess Kay Auto Finance Prvare Limired)

For ESS KAY F1 CORP LIMITED

Company Secretary

Anagha Bangur

Company Secretary

Mlace: Jaipur

Dine: 02 December, 2017
Regstered Office:

G 1-2, NEW MARKET

KITASA KOTHI, JATPUR -3020011
CIN: U63923RT1994P 1CH9051
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ROUTE MAP TO THE VENUE OF 15" EXTRA ORDINARY GENERAL MEETING

oute map for the venue of the General Meeting

Aapke... Hamesha
—
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For ESS KAY FINCORP LIMITED
|

Company Secrelary

ESS KAY FINCORP LIMITED
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ANNEXURE TO THE NOTICE

The Explanatory Statement pursuant to sceuon 102(1) and (2) of The Companies Act, 2013 with respect
try the special business under Item no. 01 & ltem no. B2 as set out in the nouce is annexed hereto.

ITE 1

The exisung Authonzed Share Capiral of the Company 15 Rs.5,75,00,000/- (Rupees Five Crore Seventy
Five Lakhs) divided into 4,50,000 (Four Takhs Fifty Thousand) equity shares of Rs 100/~ each and
1,25,000 (One Lakh Twenry Five Thousand) mmpﬁi'&uﬂly comvertible preference shares of Rs 100/-
each. The resolution ser out in ltem Nao. 1 secks 10 alter the capital clause of Memorandum of
Association (Le. Clause V) 10 reflect the re-classificanon of the exisung Authonzed Share Capual of
Rs.3.75,00,000/ - (Rupees Five Crore Seventy Five Lakhs) divided into 5,75,000 (Five lakhs Seventy Five
Thousand) equity shares of Rs 100/~ each.

Pursuant o the provisions of the Companies Act, 2013, the Company is required Lo obtain approval of its
sharcholders to carry out allerauon in the Memorandum of Association of rthe Company.

‘The Directors accordingly recommend the resolution at sct out in Irem No. 1 for vour approval as a
Special resolution. None of the Directors or Kev Managenal Personnel ol the Company oc their
respective relanives, are in any way concerned or interested, financially or otherwise, in the resoluson set
out al [lem No, T ot the Notice excepr to the extent of their individual sharcholdiog in the Company.

A copy of the Memorndum of Associauon of the Company together with the proposed alicrauon is
available for inspecnon at repmstered office of the Company between 10:00 am. and 510 p.m. on all
working davs up to the dare of the Exuaordinary General Meetng.

ITEM NO. 02

Pursuant to an approval granted by the Reserve Bank of India vide Leuer No. 357/09.10.108/2017-18
dated November 28, 2017 and the mvestmenr agreement dated November 7, 2017 (“IA”), execured
berween Ess Kay Fincorp Liumuted, Mr. Rajendra Sena (Promoter™), and (1} Norwest Venture Pactners
X — Maudtius; {2 Karma [loldings Mauritus Limited; (3) Badng Privare Fquity India AIF; and {4)
Evolvence India Fund 1T LTD (cumulanvely the “Investors” and individually an “Investor™), as may be
amended and/or restated from ume 1o nme, 80210 (Eighty Thousand Two Hundred aud Ten) equiry

For ESS KAY FINGORP LIMITED E
ESS KAY FINCORP LIMITED
pany Secretary {Formarty Knawn 2s E55 KAY AUTO FINANGE PVT, LTD.)

Regd. Office - G1-2, New Market, Khasa Kothi, Jaipur-302001
Ph.: +91-141-4161300-500 | Toll Free Number: 1800 1039 039
E-mail = info@skdin.in | Website : www.skfin.in
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shares of face value of INR 10 cach, a1 a pnce of INR 12,167.26 (Rupees Twelve Thousand Four -
Hundred and Sixty Seven and Tw cnty 5% Paisc) per equity share including premium of TNR 1236726
(Rupees Twelve Thousand Three Hundred and Sixty Seven and Twenrv Six Passe per equity share,
(“New Shares”), for an aggregare subscription price of approsimatcly INR 999,998,924.60 Rupees
Nine Hundred and Ninery Nine Million Nine Hundred and Ninety Light Thousand Nine Hundred and
Twenty Four and Sixty Paise Only) (“Subseription Amount”), o be offered, issued and allotied on
private placement basis to the Investors,

The PAS 4 pursuant o Secuon 42 of the Act read with Rule 14 of the Companies (Prospectus of
Secunnes) Rules, 2014 1s enclosed herewath.

The disclosures required pursuant to Secrion 62(13{e) of the Act read with Rule 13 of the Companics
{Share Capatal and Debentures) Rules, 2014 are as below;

The objects of the issuc: Expansion of the loan portfolio of the Company, and for other business

I.
purposes as sel out in the business plan of the Company, or i such other manner as mayv he
approved in wnuang by each of the Investors,
1. The toral number of shares or other secunnes 1o be 1ssued; 80,210 Hquiry Shares
1ii. The price or price band at/within which the allorment s proposed: INR 12,467.26
v, Basis on which the price has been arrived at alonp with report of the registered valuer: As per
valuation report of M/s R. Seth & Associates..
¥ Relevant date with reference to which the price has been arnved an As per pomnt {iv) above
¥, The class or classes of persons o whom the allotment 15 proposed o be made: (1) Norwest
Venture Partners X — Maunuus; (2) Karma Holdings Maurinius Limited; (3) Baring Private Equity
India ATF: and (4) Evolvence Tndia Fund ITLTD
Vi Intention of promoters, directors or key managenial personnel w subscribe to the offer: None of
the 'romoters, Directors or Key Managenal Personnel hus any miennon to subseribe to the offer.
v, The proposed nme within which the allounent shall be compleled: The allorment will be made
within 60 days of receipt of the applicaton moncy.
1% The names of the proposed allottees and the percenape of posr preferential offer capiral thar may

be held by them:

For ESS KAY FINCORP LIMITED
10

pany Secretay — £SS KAY FINCORP LIMITED
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Dretails of Proposed Allotees:

Name of proposed Shateholders

MNorwest Venture Partnoers X — Mauritus
| A

MNo. of equity shares offered to be allotted

FINANCE
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d4, 468

karma | h‘.zldin;__[r; Maunous Lamited
Baring Private Cguiry Indin AlF
Fvolvence India Fund 11 LTD

#4817

Total Shares

15963

14,962
BOZ10

Detals of Post Preferendal Offer Capiral: Simultaneously wilh subscnbing o Tiquire Shares,
[mvestors as the allottees are also p'.]:'ch-asjng t"quil:,' shares from the existing shareholders of the
Ccr:npau}-' and the sharcholding partern set ool below reflects the complenion of subscopuon as

well as purchuse of equire shares by the lnvestors:

MNo. of shares

Amount to be
invested

(Approx.)

Investor

In INR
Promoter Group Sharcholding®#
Pajendra Mumar

Senia

%o of the paid-up share

capital

33T

Shahm 5enz 5

Yash Scetia - L3

1.2%%

RO %

Bhajan Diew: =

Sena

Investors’ Sharcholding

R el

[nvestoe-1 L0700 faR24 244085
| Invesror- 2 & 3 50 0,105 11.43%%
i [nvesroe-4 30l | 2R ATG 3 230
Other Sharcholders® Shareholding .
| Atd Arora | ""| 3 0D,
330,010 TEH M

1

| TOTAL | 1,930

For ESS KAY FINGQRP LIMITED
|

‘Cempany Secretany
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“*[or the prrpese of ey fadve §F bay beew avsumed that the franiler of charer between Promoter and M,

Setna is compiered in rerms of Clawse 7.5 of the 141,

X Phe change in contral; if any, i the company that would oceur consequent to the preferential
|||.|‘L'1'Z ['he Fh?ll‘l"hﬂldll'l:;{ of the {'||!I|[1;|1|1,' 1_}(_::5[ uffer shall |_1|,; 45 sl oul in Clause |:'j_\;:. ;d”w,. and the
I'romater / promoter group shall conunue to hold majorny of the voung capital of the Compaany
and shall continue to be in-charge ol day 1o day management of the business of the ompany
Withour prejudice ta rhe foregning, we have procured a consent from the Reserve Bank of India
under circular dared July 09, 20135 1ssued by the Reserve Bank of India (“RBI) with Fespect Lo
‘Requirement for obtaming prior approval of RBI in cases ol acquisition/ ranster ol contcol of
Non-Banking Financial Companies (NBFCs), since the acquisition by the Investors (Le the
1ssuance of the New Shares as well as the secondary acquisitions (rom the existing sharcholders)
cumulatvely result g chunge e sharcholding of the Company in excess of 26% as well as in

teconsttuton of the Board

x1 Lhe number of persons 1o whom allotment on preferennal basis have already been made dunng

the vear, m tenms of number of sccuritics as well as prce: NI

XU e jusnficanon for the alloimen proposed 1o be made (or consideration ather than cash together

with valuauon report of the repstered valuer: Not Applicable

X111, The preissue and postissue sharcholding pattern of the Company in the following forma
Sr.  Catcgory Pre Issue Post Issuc
No No. of Equity % of No. of % of
Shares held shareholding Equity shareholdin
{(~) Shares held g
A | Promoters’ holding '
! 1 Indian ;
T Individual(s) 199,635 | 7378% | 196101 | 5588V
" Bodics Corporare — =1 i
Sub Tofal | 199635 73700 196,101 55.88% |
L Furen Promoers - I
| Sub Total {A 199,635 -
. holdmg =i - | |
| [nstitutonal — Invesrors, (4,354 25,2504 | 34805 14.12% |
I uids, Lovestnent |
Clotmpanies ' |
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Saath Aaphke. Hamesha
—

[2 | Non-Institutions: J_ o i_ _____ [ ___'_

| Povate Corporate. o {0 oy = | = |
Bodies 1 |I

L ___hlﬁ_lr?v._'rrm_"L‘i‘ Relatives™ : ' F S I Rl e _|

[ [1ndian Public I ) |

[ T Others {including NRIs) 3 0005, 13 0004

[ | SubToml ) | 71.074 26.30P . BEEESS  aa aa
Grand Total 270709 100%% 350,919 100%:

“The sbarbolding reflects the seconclary shares being purchased Iy the Inrestars simniianeonsly mith the swbseription

fie Eoqeeedy Xhearier,

wIv, None of the Direcrors, Key Managenal Personnel and their eelanves ure concerned or interested

financially or othersase, m the sud rescluten

By Order of the Bourd of Directors

For Ess Kay Fincorp Limired

(Erstwhile Ess Kay Auro Finance Prvare Lunited)
For ESS KAY FINCORP LIMITED

\* Company Secretary
Anagrha Bangur
Company Sccretary
Mace: Japur
Date: 012 December, 20017
Regstered Oflice:
G 1-2, NEW MARKET
KIHASA KOTILHIL JAIPUR -302001
CIN: U65923R| 1994PTCO09051
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